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DRIVER'S  LICENSE  NTJMBER.    KECOm)S-   YOLR  SOCIAL  SECURITY  NUMBER  OR  YOUR 


Producers  S8  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


PAID  UP  OIL  AND  GAS  LEASF         Sedromcalry  Recorded 
nsj    o     *  ^^^jl       Chesapeake  Operating,  Inc. 

(No  Surface  Use) 

aJs^S  a  Texas  .im^  nartne.hln^ 

fftad  nabii^^-nv.  whos*  ic  P.p.  Bo*  I^Sl'^i^  "j****  and  CHESAPEAKE  EXP1  ORATION.  <  ,  r.   »n  n^-,-.- 

party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  oo2^SS^^!l^S--  ™fTF  fKx9om  0f  m  lease        P"»P»«d  by  the 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  he^  ^^nin  i  21?,  h    I      Prepared  jointly  by  Lessor  and  Lessee, 
land,  hereinafter  called  leased  premises:  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described 

AN  ADDITION  TO  THE 

PAGE  52,  OFT>iEi^RECO^  T°  ™AT  CERTA,N  RECORDED  IN  VOLUME  388=2, 

produced  in  association  therewith  (including  geophysical/seismic » oSS(ff  Th?teS  S^^t^SJ  S?  TT  a"  W™3^  and  non  hydrocarbon  substances 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises  SiS  m?udes  hf ''Um'  cart>on  dioxide  and  other  commercial  gases,  as 

owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  atovSSSSd  dSSs^^ST^SS01?  8n<i  *y        StripS  °r  parce[S  of  l3nd  now  or  hereafter 

execute  at  Lessee's  request  any  additional  or  supplemental  instmrnents  fo^a  t~    ♦  ^nsideratlon  f  the  aforementioned  cash  bonus,  Lessor  agrees  to 

the  amount  ofany  shut-in  roya.es  Sunder, 

gaso'rJhtrs^^ 

effect  pursuant  to  the  provisions  hereof       P  P  *  9  qMe&  ^ the  leased  premises  or  from  lands  P°oled  therewith  *  this  lease  is  otherwise  maintained  in 

the  leased  Si^^iS^KSS       *  f  u6"?  maintained     operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on 

f  llti-  IP     »  ,      p0uIed  therewrth-  no  sri"t-m  roya'ty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  ooerations  or  Deduction 

Lessee  s  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  thisSe  "persons  or  production. 

wh,;-hA|t1Jin  Payme     Underr  0113  leaSe  Sha"  be  Paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in    at  lessor's  address  above    or  its  successors 

check  tr  bv^raft  S«  JwSS  h^"?9  P3^6"1^  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  or  by 
2S  ^^^JT^Z^SSli LSS$0r  °f  t0  the  de^'t0!7  by  dep0Sit  in  the  US  Mails  in  3  stamped  addressed  to  the  depository  or  to  theLessor 

to  a^SSSS  SSTnS.r  ^tlr  f  ^  lf  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 

paySs  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

orerrLfo??^  *  dfi"S  3  tWe"  Whi0h  is  incapable  of  Praducin9  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 

to  S  t.SS.rf  ^ lth'  °r  5  f  P"?UCt™  (Whtether  °r  n0t  m  payin9  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
SSSS^l^^  »  fJ2S^  °I  ♦     ^  90ve?lmental  authority'  then  in  tbe  event  «**  lease  is  ™*  otherwise  being  maintained  in  force  it  shall 

o^e^^^^ri^LT^^f8  ?^  ™°?S  for  IfWOrk'n9  an  existin9  weli  or  for  drilIing  an  additiona!  wel!  or  for  otherwise  staining  or  restoring  production 
K  ^"SSS  fSr^  or  f  n  t  erc^'th  "f"1  J?  f  yS  ^  ^P'^0"  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at 
™J^LJ f  P  V  ,  !  ?  ,  l  thereafter-  0118  lease  IS  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 

^SSf^^S^STJ3:  restore  Production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  pfoSd I  S 
S£Sf^S^,££?£     ■  /         ,atld  'f  any  SUCh  °Perat|0ris  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 

feS S  dSu[  ^S^rn5,eS  fT  7*  PremiSeS,  °r  l3ndS  P00led  thereWith-  After  00mP|e,ton  of  a  we"  ^3b[e  of  Producin9  in  Paying  quantities  hereunder! 

to  2f  deSn  tlJ ^  T  lfhe  le?6d  Prm'SeS  °r  ,3ndS  P00led  therewith  as  a  reasonab|y  Prudent  operator  would  drill  under  the  same  or  similar  circumstances 
LfL  !1L  premises  as  to  formatons  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

Sa^  WS"  °f  WeI'S  '0C3ted  °n  0th6r  ,3ndS  n0t  P°0led  ■  There  sha"  be  »  covenant  to  drill  exploraWry  w'ells  or  any 

,wh6;  rtLeTe  $hal h3V! the  n'9ht  b»Ut  "u1  the  obIi9atiotl  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
™f  ♦  J f  ■  i  aSt  3nI  Z  al  substances  covered  &y  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
K££?h  £  °  Prfudently.?eve  op  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
^SJ^IS  f  ?  P  ?'»9  T  3n  °'L^iwh'ch  IS  n0t  3  non20ntal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
11  n0t  6^ed  640  3ZeS  P  US  3  m3Ximum  acreage  tolerance  of  1 0%:  Provided  that  a  Iar9er  unit  mav  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
rfSS  ftSSn? IXLTli  N.PaC'^  °f  de°?y  hPa,?!m  that  may  be  Prescribed  or  Permited  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
o^Sdl3flJ??Si  ?  of  'fn  93r  f  Sha"  53Ve,  hS  meanin9S  preSCribed  by  applicab[e  law  or  the  ^Propriate  governmental  authority,  or,  if  no  definition  is  so 
£S  n  ™  i  ?  k  3  T.i" initial  ^f3"0"  rat,°  of  less  than  100'000  cubic  feet  Per  b^rel  and  -gas  weir  means  a  well  with  an  initial  gas-oil  ratio  of  100.000  cubic 
S L™0. !  PJ f\u ba!Jel  bf Sd  °1  f4'h0Ur,  Productlon  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
£S     tlT"h     °Tf  means  ari  °"  wel1  in  wh|oh  the  horizontal  component  of  the  gross  completion  interval  in  facilities  or  equivalent  testing 

fir^f  f      °n20nta  C°mf ^Iet'°"  ^leanS  an  °"  we" in  which  tfie  norizontal  oomponent  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
SS  ,n  exercJSin9  lts  P°0[in9  "3hte  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooTng 

™Sn  ArSS r9£   Z°T9  °Peratons  anVwhere  on  a  unit  Wh^  includes  all  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drilling  o 
^2?  1  «  T  J6  'f35^  Pwm'SfS;  ^°ept  that  the  Production  on  which  L^so^s  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
ttZ  p  JZ  ^I^I    SB  f d  """S?  mttheLuntt  b6arS  10  thG  t0t31  gr0SS  acrease  in  tbe  unit'  but  on'y  10  the  «*ert  such  proportion  of  unit  production  is  soTd  by 
S  Sm2 fSS  IS ?  h  tenCeS  S?a".n0t  eX1aUSt  LeSSee  S  f500'1119  ri9htS  hereunder.  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 

nSJXS  nr  nf^H  ,y  Th"3"3'0"  0r  c°tn^ctl0n  .w        either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
,h  P     tt6d  ?y  the  So^n1^1  3UIhor|ty  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority  In 
SSrf  om     6  iS,°?'  ,LEf 566  ShaI?Le  °f/eCOrd  3  Wntten  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision  To  the  extent  any  portion  of  the 

^SS^^^^^^t1"^  Unit  bY  VirtUe  °f  SUCh  rfViSi°ni  016  Pr°p0rti0n  0f  Unit  prodUCtion  on  wnicn  are  P^*  hereunder  shall  thereafter 

SISKIN ^     ?y"  I-     absence  °[  Promotion  m  paying  quantises  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
a  wntten  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

rtf  th  I'Jlt^ZZZ  ^?JT  ?+hmineraieS1!a!f J"  a'L°r  3ny  part  of  tne  leased  premises' the  r°Valties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
sue! ^pafofttS!SS  S2s  redUCed  t0  the  PrOPOrti°n  th3t  LeSS°r'S  inter6St  in  SUCn  part  ome  ,eased  premises  b^rs  to  the  full  mineral  estate! 

^H'J^ITT*  °f  fTr  Le^or°r  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
owne^hio  2J  PtT «e™T  Sha"  6Xtend  t0  th6ir  re$peCtive  heirS'  devisees'  executors'  ^nistrators.  successors  and  assigns^  No  change ^n' Lessors 

ate?L^^^^^^U^  ^  r'9^  ^  enlar9mS  thS  obli9ations  of  ^ssee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  6?days 
after  Lessee  has  been  furnished  the  ongmal  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
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SSSL8^  ent,t,ed-t0  ahut4n  raya!ties  hereunder'  may  pay  ?  £,SSsuS  SiS^ifK  '"J"8  d6P°sit0ty  desi9nated  abov*-  ^  at  any  ime  ^  or  moTe 

separately ,n  proportion  to  the  interest  which  each  owns.  If  LessS Jti^S  Vi°h  persons  or  to  their  credit  in  the  depository,  either  jointly  or 

ansing  witii  respect  to  the  transferred  interest,  and  failure  of^SS^tolJ^SSJSJ  ^  ™  ^  LGSSee  ShaN  te  re[ieved  of  a"  obligations  tieSte 
Lessee  w<th  respect  to  any  interest  not  so  transferred.  If  Lessee  SSs  I  Si « undivSdt 2£  rSSpeCt     the  transferred  interest  shall  not  affect  the  ngX  o 

pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  b^^^^^^i^^^^^^        *«»  <™ered  *  this  lease,  the  obligation  to 

9.  Lessee  may.  at  any  time  and  from  time  to  time,  deliver  to  Lessor or  file of  n2S  * ZZ»l?f  T*  acrea9e  Interest  in  this  ,ease  ^en  ^!d  by  each 

he  area  covered  by  this  lease  or  any  depths  or  zones  here  ^r^^if^Sj  SfeStfrf^SSS?  '"Sf  33  5  3  ^  °r  Undivided  interest  in  a11  or  anv  P«**  <* 
If  L^see  releases  an  or  an  undivided  interest  in  less  than  all  of  the 

■n  accordance  with  the  net  acreage  interest  retained  hereunder  *  S  ^'fl31™ 10  PaV  or  tender  shut-in  royalties  shall  be  proportionately  reduced 

pdmary-anXSnSd^ 

reasonably  necessary  for  such  purposes,  including  but  not  limited  to?S^?Sj£S  S?dXn?2  SS"dU?^ieh  °Perati°nS  °n  the  ,eased  Premises  as  ™V  be 
tenks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  tt^S^^  L^  lndlTt-T  5°  confUCtfon  and  use  <*  roads,  canals,  pipelines, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations  Se  o rZ  ™  ^'  Tt     f  deemed  necessary  by  Lessee  to  discover,  produce 

except  water  from  Lessor's  wells  or  ponds.  In  exploring,  devetoping  Sucinq  ofmarSo  fSL  tfSJ^  an.d/or  0tT  substan^s  produced  on  the  leased  premise? 
herem  shall  apply  (a)  to  the  entire  leased  premises  described  in  ParlgSphTabove  notwi  fi^L  FT***  °r  la"dS  p00,ed  therawitl1' the  ancillaiy  "ghte  granted 

other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  sS^  release  ,or        Partial  termination  of  this  lease;  and  (b)  to  any 

wnting,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  Sffl  lands  ^^^^SST^  £ ,ands  poo[ed  ***with-  When  requested  by  Lessor  in 
premises  or  other  lands  used  by  Lessee  hereunder,  Xout  Lessors  SSSrtaS Lessee  sTa  I  iv  for  SI  2°*?  feet  fr°m  any  *****  or  barn  now  «  *e  leased 

now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber and Tqrowino  c roK^  nLT^h^  ?  ope*rttons  t0  buildi"9s  ™*  other  improvements 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  oi^  such ISEh^l  „f  £  f    *         016  rigflt  81  any  time  to  remove  its 

11.  lessee's  obligations  under  this  lease,  whether  express  oMmS^ 
havmg  urisdiction  including  restrictions  on  the  drilling  and  produS  of  weNs  and the SiS  o  oHP         Ti^'65'  ^?u,atons  and  °'de*  <*  *W  governmental  authority 
production  or  other  operations  are  prevented  or  delayed  by  such  tore  rule?  eauSion,  J^-    kt^T  t^nces  hereby.  When  drilling,  reworking, 

water,  electricity,  fuel,  access  or  easements,  or  by  fire,  llo^  ^^'^^^^Z^^ZS  ?  to-0Mam  necessarv  Permite'  equipment  services,  material 
obtain  a  satisfactory  market  for  production  or  faiLe  of  pui^e^r^^^^^^S  25  '5'  insurTf  "°n'  riot'  Stn'ke  or  ,abor  disputes-  or  b*  inabilitv  to 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  deS an*  at  LessS'sTotiSn  Z 1SS ? *'°Vr  by  any  °ther  cause  not  reasot*Wy  within  Lessee's 

mmo  ehall         k~  li^M-.       i  ^       _  .  Ul  uetay,  dllU  dl  Lessee  S  Option,  the  DenOd  of  SUfih  nrp«pn«nn  nr  /^l->„  ch^,ri  ^   .. 


Lessor  a  lease  covering  any  or  all  ortheSsubs= 

expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  ir \Snl S ^rtSr^SZ?  0f  h!jand  descnbed  herein,  with  the  lease  becoming  effective  upon 

and  all  other  pertinent  terms  and  conditions  of  theX  ^ 

purchase  the  lease  or  part  thereof  or  interest  therein,  covered  bythe ToffeY  at  the °DriKnd  Sf™  S         n°*'ce-  S?"  have  tl?e  Pnor  and  Preferred  n'ght  and  option  to 

13.  No  litigation  shall  be  initiated  by  Lessor  vi^SSEr  according  to  the  terms  and  conditions  specified  in  the  offer, 
written  notice  fully  describing  the  bi^o^uTa^  ^  a  ^  of  at  [east  90  days  after  Lessor  has  given  Lessee 

there  is  a  final  judicial  determination  that  a  bread Tor ^^mo^^S^^r^S^ In  the  event  the  matter  is  m^  and 
time  after  said  judicial  determination  to  remedy  the  breach  or  d^SrldLe^S  ?o  do  so  Wh°'e  °f P3rt  Un'eSS  LeSSee  is  9iven  a  reaso"able 

easenint^  and  assigns,  a  perpetual  subsurface  well  bore 

situated  on  other  tracts  of  land  and  which  are  not  intended UoTveL  th^  fr°™  °"  or  9alT"S  ^e  surface  locations  of  which  are 

other  benefit.  Such  subsurface  well  bore  easements  ^S^S^^S^S^^^11 ^  WhlCh  ^  Sha"  haVe  "°  *M  t0  rayalty  or 

SS^SSsS^^ 

operations^^^9  C°nM  l°  the  cortra,y  in  thiS  leaSe'  Lessee  shaI1  not  have  »V  ^hts  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

jasSj^^SS^lS^^SSV^  *?*  0f.WJiCh  iS  dSem&d  an  °ri9inal  and  al1  of  which  only  ^  one  original. 

hetedSEe^Sie^a^  effeCtiVe  ^  l*6  ^  SrStwritten  3b°Ve'  but  upon  execution  shaI1  te  bindin9  on  the  and  the  signatory's 

neirs,  aevisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  {WHETHER  ONE  OR  MORE) 


By:  Shawn  Coker  ^ 
As:  Manager  of  RSB  Realty  Investment,  LLC,  genera! 
partner  of  NPOT  Partners  L  LP.,   a  Texas  limited 
partnership 


ACKNOWLEDGMENT 


STATE  OF  Texas 
COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the  3  day  o?^SXX£<^U_,  201 1 ,  by:  Shawn  Coker.  as  manager  of  RSB  Realty 

investment  LLC,,  as  general  partner  of  NPOT  Partners  I.  LP.,  a  Texas  limited  partnership  on  behalf  of  said 
partnership.  "  ' 


TOBY  LOCKWOOD 

|  Notary  Public,  State  of  Texas 
My  Commission  Expires 
April  28,2014 


Notary  Public,  StaSjexaS 

Notary's  name(prinfeS,  ,„   

Notary's  commission  eicpiresT  ^^^i^SjvvS^K)^ 


STATE  OF  Texas 
COUNTY  OF  Tarrant 

This  instrument  was  acknowledged  before  me  on  the 


_day  of  _ 


_,  2011,  by: 


Notary  Public,  State  of  

Notary's  name  (printed): 
Notary's  commission  expires; 


